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CHAPTER 62
An Act to amend the Loan and Trust
Corporations Act
Assented to December 21st, 1982
HER MAJESTY, by and with the advice and consent of the
Legislative Assembly of the Province of Ontario, enacts as
follows:
1.—(1) Subsection 77 (1) of the Loan and Trust Corporations Act, * 7" <'>•
being chapter 249 of the Revised Statutes of Ontario, 1980, is
amended by adding thereto the following clause:
{d) "voting share" means any security, as defined in the
Securities Act, other than a debt security, of a company R so i98o,
carrying a voting right either under all circumstances or
under some circumstances that have occurred and are
continuing and includes,
(i) a security currently convertible into a voting
share or into another security that is convertible
into a voting share,
(ii) a currently exercisable option or right to acquire
a voting share or another security that is con-
vertible into a voting share, or
(iii) a security carrying an option or right referred to
in subclause (ii).
(2) Section 77 of the said Act is amended by adding thereto the s 77,-.,,.,,. amended
following subsection:
(4) For the purposes of sections 78 to 82, a company shall be Deemed
deemed to be controlled by another person or company or by two
or more companies if voting securities of the first-mentioned
company carr>'ing more than 10 per cent of the votes for the
election of directors are held, otherwise than by way of security
only, by or for the benefit of the other person or company or by or
for the benefit of the other companies.
2. Section 81 of the said Act is repealed and the following substituted ^ 8i.
,, r re-enacted
therefor:
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Consent of , 81 .—(1) No transfer or issue of shares of a corporation shall be
'^^'^ ^^'^
entered in the books of the corporation maintained under section
91 until the consent of the Registrar has been filed with the
corporation, if,
(a) when the total number of shares of a class of voting
shares of the corporation held by a person and by other
' shareholders associated with him, if any, exceeds 10 per
cent of the total number of the issued and outstanding
shares of that class, the transfer or issue would increase
the percentage of shares of that class held by such per-
son and by other shareholders associated with him, if
any; or
(b) when the total number of shares of a class of voting
shares of the corporation held by a person and by other
shareholders associated with him, if any, is 10 per cent
,
, or less of the total number of issued and outstanding
shares of that class, the transfer or issue would cause
the total number of shares of that class held by such
person and by other shareholders associated with him,
.
if any, to exceed 10 per cent of the issued and out-
standing shares of that class,
and until the consent of the Registrar is filed with the corpora-
tion, no person shall, in person or by proxy, exercise the voting
,
, rights pertaining to any of the voting shares that are held by or in
the name of the shareholder or by or in the name of any person
associated with the shareholder.
ifiem (2) For the purposes of this section, a transfer or issue of
shares of a holding company shall be deemed to be a transfer or
issue of shares of a corporation to which this section applies, if,
(a) when the total number of shares of a class of voting
shares of the company held by a person and by other
shareholders associated with him, if any, exceeds 10 per
.. .1 cent of the total number of the issued and outstanding
shares of that class, the transfer or issue would increase
the percentage of shares of that class held by such per-
, son and by other shareholders associated with him, if
any; or
(b) when the total number of shares of a class of voting
shares of the company held by a person and by other
shareholders associated with him, if any, is 10 per cent
or less of the total number of issued and outstanding
shares of that class, the transfer or issue would cause
V, ,,. the total number of shares of that class held by such
person and by other shareholders associated with him,
1982 LOAN AND TRUST CORPORATIONS Chap. 62 601
if any, to exceed 10 per cent of the issued and out-
standing shares of that class,
and notwithstanding that ownership of shares has been entered
in the books of the corporation maintained under section 91,
until the consent of the Registrar is filed with the corporation, no
person shall, in person or by proxy, exercise the voting rights
pertaining to any voting shares of the corporation that are held
by or in the name of the holding company or by or in the name of
any person associated with the holding company.
(3) A person to whom shares are to be transferred or issued in Application
• 1 -1 ,- 1 T^ • 1 '^o Registrar
Circumstances that require the consent of the Registrar under
subsection (1) or (2) may apply, in writing, to the Registrar for
his consent.
(4) The Registrar may from time to time, in writing, direct a Declaration
corporation to obtain from any person in whose name a share of required
the corporation is held or beneficially owned a declaration con-
taining information,
(a) concerning the ownership or beneficial ownership of
such share;
(b) whether such share is held or beneficially owned by a
person who is associated with any other person and the
name of that other person where applicable;
(c) concerning the ownership or beneficial ownership of
the shares of a holding company; and
(d) concerning such other related matters as are specified
by the Registrar,
and as soon as possible after the receipt of a direction from the
Registrar under this subsection, the directors of the corporation
shall comply therewith and even,' person who is requested by the
corporation to provide a declaration containing information
referred to in this subsection shall forthwith comply with the
request by submitting the completed declaration to the Registrar.
(5) For the purposes of this section, interpre-
tation
(a) a person is deemed to be associated with another person
if there exists between those persons any relationship
referred to in subsection 77 (2) that, if both such per-
sons were shareholders, would cause those share-
holders to be deemed to be associated pursuant to that
subsection;
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(b) "holding company" means a company, individual or
trust that, by itself or with any company, individual or
trust associated with it, if any, holds or controls 10 per
cent or more of the total number of issued and out-
standing shares of a class of voting shares of a corpora-
tion.
Regulations (6) The Lieutenant Governor in Council may make regula-
tions prescribing the form and content of the declaration required




(7) The Registrar may refuse his consent under subsection (1)
or (2) where, in his opinion, it would be in the public interest to
do so and without limiting the generality of the foregoing the
Registrar may refuse his consent where the shareholder or hold-
ing company or any person associated with the shareholder or
holding company,
(a) is or has been bankrupt;
R.S.O. 1980,
c. 466
(b) has been convicted of a criminal offence, an offence
under this Act or an offence under the Securities Act;
(c) is or has been subject to a cease trading order under the
Securities Act; or
(d) is under examination under section 152.
Hearing (8) Where the Registrar proposes to refuse his consent under
subsection (1) or (2), he shall forthwith advise the applicant and
he shall give the applicant a reasonable time to be heard by him






(9) Upon the petition of the applicant, filed with the Clerk of
the Executive Council within twenty-eight days after the date of
the decision of the Registrar under subsection (8), the Lieutenant
Governor in Council may,
(a) confirm, vary or rescind the whole or any part of such
decision; or
{b) require the Registrar to hold a new public hearing of
the whole or any part of the application to the Registrar
upon which such decision of the Registrar was made,
and the decision of the Registrar after the public hearing ordered
under clause (b) is not subject to petition under this section.
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(10) Except as provided in subsection (9), a decision of the Decision
Registrar under this section is final and binding and no such binding
decision or decision as confirmed or varied under subsection (9)
shall be stayed, varied or set aside by any court.
(11) A consent of the Registrar under subsection (1) or (2) Effective
takes effect on the date set out in the consent and the effective consent
date may be a date prior to the date the consent is given.
(12) The Registrar, with the approval of the Lieutenant Gov- Exemptions
ernor in Council, may by order exempt any corporation, com-
pany or other person from the application of this section, in
whole or in part, on such terms and conditions as are set out in
the order and when any such order is filed with the corporation
named in the order, it shall be deemed to be a consent of the
Registrar for the purposes of this section so long as the terms and
conditions of the order have been complied with.
3. The said Act is amended bv adding thereto the following section: * i^sa.°
enacted
158a.—(1) Notwithstanding any other provision of this Act, Orders
the Lieutenant Governor in Council, without holding a hearing, iCli'todons
may order, ^'^ '^°"'^^-
•^ ' tions or
for taking
(a) that a corporation's registry shall be subject to such^^^^^*^,
limitations or conditions as are set out in the order; or
(b) that the Registrar take possession and control of the
assets of a corporation,
where, in the opinion of the Lieutenant Governor in Council, one
or more of the following has occurred:
1. There has been, on or after the 21st day of December,
1982, a transfer or issue of shares to which subsection
81 (1) or (2) applies and the consent of the Registrar has
not been obtained under section 81.
2
.
The corporation has defaulted on payment of any of its
liabilities.
3. The corporation is not complying with this Act or the
regulations made under this Act.
4. The corporation's assets are not satisfactorily accounted
for.
5. The corporation's assets are not sufficient, having
regard to all the circumstances, to give adequate pro-
tection to the corporation's depositors.
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There exists any practice of or state of affairs within the
corporation that is or may be prejudicial to the public
interest or to the interests of the corporation's de-
positors, creditors or shareholders.
Delivery
of order
(2) Where the Lieutenant Governor in Council makes an order
under subsection (1), the Registrar shall deliver a copy of the




(3) An order of the Lieutenant Governor in Council under
subsection (1) shall take effect immediately and the order is final
and binding and no such order or any order made under subsec-
tion 160a (1) confirming or varying such order shall be stayed,
varied or set aside by any court.
Appointment
of appraiser
(4) For the purposes of this section, the Lieutenant Governor
in Council may appoint such persons as the Lieutenant Governor
in Council considers necessary to value and appraise the assets
and liabilities of the corporation and report upon its condition
and its ability, or otherwise, to meet its liabilities.
Limitation (5) Where the Lieutenant Governor in Council makes an order
under clause (1) (b) and the corporation is other than a provincial
corporation, the order shall be limited to the possession and con-
trol of assets in Ontario.
Application (6) Where the Lieutenant Governor in Council makes an order
under subsection (1) and the corporation is other than a provin-
cial corporation, section 159 applies to the corporation as if it
were a provincial corporation.
s. 1S9 (1),
amended
4.—(1) Subsection 159 (1) of the said Act is amended by inserting
after "158" in the second line "or 158a" and by inserting after
"rehabilitation" in the fifth line "or where an order is made
under paragraph 1 of section 158a, its continued operation".
s. 159 (6),
amended
(2) Subsection 159 (6) of the said Act is amended by striking out
"rehabilitation proceedings under this section and sections
157 and 158" in the first and second lines and inserting in lieu
thereof "proceedings under this section, sections 157 and 158
and clause 158a (b)".
s. 160a,
enacted







160a.—(1) Upon the petition of any party or person
interested, filed with the Clerk of the Executive Council within
sixty days after the date of any order made under subsection
158a (1), the Lieutenant Governor in Council may confirm, vary
or rescind the whole or any part of such order and an order
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confirming or varying an order made under subsection 158a (1) is
final and binding.
(2) Nothing in this section or section 158a affects the right of Saving
the Lieutenant Governor in Council to vary or rescind, at any
time, an order made under subsection 158a (1).
6.—(1) Subsection 165 (3) of the said Act is amended by striking out ^ "J5 (i),
"other than a provincial corporation" in the second line.
(2) Section 165 of the said Act is amended bv adding thereto the « ^^s.-,,.,. ' amended
foUowmg subsection:
(7) Where under this or any other provision of this Act, a Effect
term, limitation or condition is imposed on a corporation's regis-
try, the corporation shall not transact or undertake business in
contravention of any such term, limitation or condition.
7. Section 193 of the said Act is amended bv striking out "request" * ^'^; _,
, ~ , r 1 1 •
'
1 • • • 1 •
amended
where it appears m the first and fourth hnes and msertmg m lieu
thereof, in each instance, "order".
8. Sections 204 and 205 of the said Act are repealed and the following ** ^^- ^°^'^ " re-enacted
substituted therefor:
204.—(1) Where it appears to the Registrar that any person or Order for
corporation has failed to comply with or is violating any decision ™'"''
^"
or any provision of this Act or the regulations or an order made
under this Act, the Registrar may, notwithstanding the imposi-
tion of any penalty in respect of such non-compliance or violation
and in addition to any other rights that the Registrar may have,
apply to a judge of the High Court for an order,
(a) directing the person or corporation to comply with the
decision, provision or order or restraining the person or
corporation from violating the decision, provision or
order; and
(b) directing the directors and officers of the person or cor-
poration to cause the person or corporation to comph
with or to cease violating the decision, provision or
order,
and upon the application, the judge may make such order, or
such other order as he thinks fit.
(2) An appeal lies to the Divisional Court from an order made Appeal
under subsection (1).














205.—(1) Unless otherwise provided, every person who,
knowingly,
(a) furnishes false information in any application under
this Act or in any statement, declaration, return or
answer required to be furnished by or under this Act or
the regulations made under this Act;
(b) fails to comply with any order, direction or other
requirement made under this Act; or
(c
)
contravenes any provision of this Act or the regulations
made under this Act,
and every director or officer of a corporation who knowingly
concurs in such furnishing, failure or contravention is guilty of
an offence and on conviction is liable to a fine of not more than
$25,000.
(2) Where a corporation is convicted of an offence under sub-
section (1), the maximum penalty that may be imposed on the
corporation is $100,000.
(3) Every person who, without being registered under this
Act,
(a) carries on business as a loan corporation or a trust com-
pany in Ontario; or
(b) does or performs any one or more of the acts constitut-
ing the business of a loan corporation or a trust com-
pany in Ontario,
is guilty of an offence and on conviction is liable to a fine of not
more than $100,000.
(4) In case of default in making a return required by this Act
to be made within a limited time, the corporation or the person
required by this Act to make the return shall, in addition to the
fine provided by subsection (1), incur a further fine of $5,000 for
every month or part thereof during which the corporation or
person neglects to file the return so required.
(5) No proceeding in relation to an offence under this Act shall
be commenced in a court more than one year after the facts upon
which the proceedings are based first came to the knowledge of
the Registrar.
The Loan and Trust Corporations Act, as amended by this Act,
applies to every transfer or issue of shares to be completed or made
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on or after the 21st day of December, 1982, notwithstanding that
an agreement or other arrangement with respect to the transfer or
issue of the share was made or executed before that date.
1 0. This Act shall be deemed to have come into force on the 2 1st day of Commence-
December, 1982.
'"^'"
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